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Submit in Duplicale JIM EDGAR
Secretacy of State frburedorind
Remit payment in check or Money State of lllinois 0
Order, pavable to '“Secretary of ate s 7 /
State” ARTICLES OF MERGER, Fina F d
DO NOT SEND CASH! CONSOLIDATION, EXCHANGE ke

20 $
Filing Fes is 3100, but if merger or con- Clark {
solidation of more than 2 corporations

§30 for each additional corporation.

Pursuan to '« o ovisions of “The Business Carparation Act of 1883", the undersigned corporation(s) hereby adoptis)
the tollowing Articias of Merger, Consolidation or Exchange. (Strike inapplicadle words)

merge
The names oI the <orporations proposing to conpcaNate .and tne State or Country of thair n.

FRENUNSUNGEK
corparation, are,

Name of Corporatinn State or Country of Incorporation

Bulkmatic Transport Company Illinois

Precision Bulk Transport, Inc. Illinois

The laws of the State or Country under which each corporaiici is incorporated permit such merger, consoiida-
lion or exchange.

surviving '
The name of the A9 corporation is Bulkmatic Transport Company

Illinois

SBOQRDIINIK
and it shall be governed by the laws of

merger
The plan of soneniitation: i3 as follows:
wohenge

I not sutfiniont space o cower this peint, atd one oF Mere shoois of This siny

See Exhibit A attached hereto.
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Exhibit A

PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER {"Agreement of Merger") made as
of the 1Bth day of December, 1990, by and between BULKMATIC
TRANSPOXT COMPANY, an Illinois corporation ("Bulkmatic"), and
PRECISION 'BULK  TRANSPORT, INC., an Illinois <corporation
{"Precision”) . iBulkmatic and Precision shall sometimes be
hereinafter refsrred to <collectively as the "Constituent

Corporations”);

WITNESSETH:

WHEREAS, Bulkmatic has authorized capital stock of 500,000
shares of common stock, without par value, of which 100,000 shares
are currently issued and outstandingi. and

WHEREAS, Precision has authorizedn -capital stock of 1,000
shares of common stock, without par value. of which 1,000 shares
are currently issued and outstanding, all of whici are owned by the
same shareholder who owns all of the issued and outstanding shares
of Bulkmatic {the "in-common shareholder"): and

WHEREAS, the respective Boards of Directors of the Constituent
Corporations have determined that it is advisable and in the best
interests of said corporations and the in-common shareholder that
Precision be merged with and into Bulkmatic pursuant to this
agreement of Merger: and

WHEREAS, this Agreement of Merger has been duly approved by

the respective Boards of Directors and the in-common shareholder
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of Bulkmatic and Precision in accordance with the provisions of the

Illinois Business Corporaticn Act of 1983;
NOW, THEREFORE, in consideration of the foregoing premises and

the mutual covenants, agreements and promises hereinafter set

forth, this parties hereby prescribe the terms and conditions of

such mergec and the mode of carrying the same into effect, as

follows:

l. Merger. On

Precision, shail be merged into Bulkmatic, which

the Effective Date (as hereinafter defined)

c¢f the merger.

shall then be the survivirg corporation (sometimes hereinafter

referred to as the "Surviving Corporation”).

2. Effective Date of Merger/ 'This Agreement of Merger shall

be effective as of January 2, 1491 ("Effective Date"}, in

accordance with the laws of the State or Illinois.

3. Effect of Merger. From and after *he Effective Date:

(a) The Constituent Corporations shaill’ be a single
corporation which shall be Bulkmatic, as the Surviving Corporation,
and the separate existence of Precision shall cease excent to the
extent provided by the laws of the State of Illinois:

(b} The Articles of Incorporation of Bulkmatic shall not be
amended in any respect by reason of this Agreement of Merger, and

said Articles of Incorporation as filed with the Secretary of State

of Illinois on August 15, 1961, as amended to date, shall

constitute the Articles of Incorporation of the Surviving

Corporation until amended in the manner provided by law;

L4t L00Le
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(c) The By-laws of Bulkmatic as in effect on the Effective
Date shall continue to be and constitute the By-laws of the
Surviving Corporation until the same shall be properly amended,
altered or repealed;

(d) The directors and officers of Bulkmatic in office on the
Effective Dzts shall continue to be and constitute the directors
and officers of #he Surviving Corporation, and shall continue to
hold their respective directorships and offices until the election
and qualification of their respective successors or until their
tenure is otherwise terminaced in accordance with the By-laws of
the Surviving Corporation in effect from time to time;

(e) The Surviving Corporativorn shall possess all the rights,
privileges, powers and franchises, and snall be subject to all the

restrictions, disabilities, obligations and duties, of Precision,

except as otherwise herein provided and =2ircept as otherwise

provided by law:

(f) The Surviving Corporation shall be vestec with all
property, real, personal, or mixed, and all debts due to Zrecision
on whatever account as well as all other things in action or
belonging to Precision; and

(g) All property, rights, privileges, powers and franchises
of Precision shall be thereafter as effectually the property of the
Surviving Corporation as they were of Precision, but all rights of
creditors and all liens upon any property of Precision shall be

preserved unimpaired, limited in lien to the property affected by
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such liens immediately prior to the Effective Date:; and all debts,
liabilities, obligations and duties of Precision shall thenceforth
attach to, and are hereby assumed by, the Surviving Corporation and
may be enforced against it to the same extent as if such debts,
liabilities, obligations and duties had been incurred or contracted

by it.

4. Shares’ of Bulkmatic. Each common share of Bulkmatic

issued and outstanding on the Effective Date shall thereupon,
without further action. become one common share of the Surviving

Corporation, without the /sfsvance or exchange of new shares or

share certificates.

5. Shares of Precision. All issued and outstanding common

shares of Precision on the Effective Cetr (such shares being owned
in their entirety by the same shareholdiur 'who cwns all of the
issued And outstanding shares of Bulkmatic. 'znd who after the
Effective Date will own all of the issued and outstanding shares
of the Surviving éorporation), shall on the Effective Dacs, without
further action, become one (single) common share of the ‘Gurviving

Corporation,

6. Expenses. Bulkmatic, as the Surviving Corporation, shall
pay all expenses of carrying this Agreement into effect and

accomplishing the merger herein described.

7. Further Assurances. If at any time or from time to time

the Surviving Corporation shall determine or be advised that any

LYbLoore
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further assignment or assurance in law is necessary or desirable
to vest in the Surviving Corporation, or perfect its title to, any
property or rights of Precision, the proper officers and directors
of Precision shall execute, make and deliver, without further
consideratrion, all such proper assignments and assurances in law
and do all cther things necessary or desirable to vest or perfect
title to such proparty or rights in the Surviving Corporation, and
otherwise to carry cut the purposes of this Agreement of Merger:
and the proper officers ani directors of the Surviving Corporatiaon
are fully authorized in thz name of and on behalf of Precision, or

otherwise, to take any and all such action.

8., Counterparts. This Agreerent of Merger may be executed

in several counterparts, each of whicn- shall be deemed an original
but all of which shall constitute a single-agreement.

IN ‘WITNESS WHEREQF, the parties hereilo have caused this
Agreement of Merger to be duly executed by tpeir respective

presidents as of the date first above written.

BULKMATIC TRANSPORT C)MPAN!
ATTEST: /1/ J///

Assistfint Secretary 1ts Pres?dégﬁ

PRECISION BULK TRANSPORT,
INC.

ATTEST:
foégﬂb/L/LQ:;l1C By: A vdjzjégf;

Assistank = Secretary Its Epééﬂdeﬁi

[Plnagtil.mer]

LbtLoots
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a. The number of suistanding shares of each ctass of eac 'nergmg subslduary corporation and the number
of such shares of each class owned immediately prior 10 the adoption of the plan of merger by the parent
caorporation. are

Total Numbper of Shares Number of Shares of Each Class
Qutstanging Owned Immediately Pnor 1o
Namae of Corperation of Each Class Mergar by the Parent Corporation

The da’s 0! mailing a copy of the plan of merger and notice of the right 10 dissent 1o the shareholders
of @ach merqing subsidiary corporalion was 19

was writicringnzen for the maerger or written waiver of the 30 day period by the holders of all the outstand-
ing sharas of ali’'subsidiary corporations receved? O Yes Z No

(If the answer is "0’ the duplicale copies of the Articias of Merger may not be delivered to the Secratary
of State until after Su davs foliowing the mailing of a copy of the pian of marger and of the notice of the
right to dissent to the sha e%oiders of each merging subsidigry corporation.)

The undersighed corporation has cuusdd these articies 1o be signed by its duly authorized oﬂncers gach of
whormn alfirm, under penaities of perjury, thal-the facls stated hermn are irue.

Dateg Decemper 18 49 90  BULKYATIC TRANSPORT OCMPANY

i / (Eamey Molcﬂhyt
%W‘/L&/,C . f’/, /J /I.'
attested by . i by / i 11,

(Sigaarury aV Secreigry or Amment Secrviery; ’ fsm,m aj;ma dr Vicy Prendent)

J. Wiese, Assistant ~A. Y. Bingham, Jr., President
1Thpe o Pras Neme end Thiy SSCrELATY (Tyw or Print Name and Title)

owe___December 18, 90 PRECISICN BULK TRANSPORT, INC.

. - . "f'..n‘fﬂﬂoft/
nﬁw\/ A by /L RED // "{:7’

f&awo}[bavwawm; d ’(Smudu, inor/wumu

attested by

lh. J, Wiese, Assistant A. Y. Binghawo Jfr., President
1Tvpe or Print Newe snd Tliie) Secretary (Tyie or Prons Naww ow, Titiet

g9

(Exstt Newme of Carporenion)

attested by

1Signatwm of Secretery or Asgigen Secrevery) (Signgrwy of Prandeni or Vice Premdeni)

T oo Primi Nawe ad Titie) {Type or Prwne Neww ond Titie)
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Return To:

Frank G. Reeder, Esq.
Vedder, Price, et al.

222 N, LaSalle St. - 2600
Chicago, IL 60601




